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PATENT aND TRADEMARK SECURITY AND PLEDGE AGREEMENT

PATENT AND TRADEMARK SECURITY AND PLEDGE  AGREEMENT
{“Agreement”} dated as of May 23, 2018, between MESTEK, INC., 5 Pennsylvania corporation
having a principal place of business at 260 North Ebmn Sweet, Westlicld, Massachusetis {the
"Aesignor”), and SANTANDER BANK, N, A, 5 national association with a place of business at
113 Agyium Sirect, Hartford, Connecticut {the "Bank” or "Assignes” or "Lender”).

WHEREAS, the Assignor and the Bank are parties o cortain Loan Documents {the "Loan
Documents”) between the Assignor and the Bank, evidencing and securing: (1) one or mo
Promissory Dotes in the apgrepate princips!l amount of SIXTY MILLION and 00100
{$60,000,000.00) DOLLARS {(the "Motes” as may be increased from time to time) pavable by the
Assignor to the Bank {in such capacity "Apent™} for such Onancial Institutions that are or may
from time o time become parties to that certain Credit Agreoment of even date, and their
respective successors and assigns {collectively, the "Lenders®, and each singly, & "Lender"); and
(i1} any and all sums of money tha, at the time, may have become due and pavable under the
provisions of the Notes, the Cradit Agreement, or any other Loan Document, as well as, without
limitation, ail lcans, sdvances, letter of credit sgreements, swing line loans or advances,
indebiedness, notes, liabiliges, rale swap transactions, basls swaps, forward rate transactions,
commuaodity swaps, commuodity options, sgoity or equity index swaps, squily or egquily index
aptions, bond options, inferest rate options, forcign exchange transactions, cap transactions, foor
iransactinns, collar iransactions, curreney options and amounts, Houidated or unliquidated, owing
by the Assignor o the Agent and the Lenders or any affiliste thereof at any time, of each and
every kind, nature and description, whether arising under any Loan Document or otherwise, and
whether secured or unsecured, divect or indirect {that is, whether the same are due dirsctly by the
Assignor to the Agent and/or any Lender or any affiliate thereofi or ave due indirectly by the
Assigaor o Agent or any Lender or any affiliste thereof as endorser, guarantor or oiber surety, as
a borrower of obligations due third persons which have been endorsed or assigned to the Lender
or any affiliaie thereof, or otherwise), absolute or contingent, dus or o become dug, now existing
ar hereafier srising or conlracted, including, without limitation, payment when due of all
amounts cuistanding respecting any of the Loan documents and the due and prompt performance
of all of the terms, agreements, covenants and conditions of the Notes, the Credit Agreement and
the other Loan Documents; (i) payment in full of any and all expenses that may be paid or
incurred by Agent and the Lenders in the collection of all or any portion of the obligations
hersunder or the exercise or enforcement of any one or more of the other righis, powers,
mivileges, remedies and interests of Agent andfor the Lenders under the Loan Documents or
hereunder including, without limitation, reasonable attorneys' foes, irrespective of the manner or
success of any such collection, exercise or enforcoment, and whether or not such expenses
constitule part of the Assignor's obligations: and {(3v) full and prompt payment and performance
of any and all other obligations of the Assignor to the Agent and the Lenders under the terms of
the Loan Documents {eollectively, the "Obligations™,
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WHEREAS, i is a condition precedent 1o the Bank's making sy loans or otherwise
exterding cvedit o the Assipnor that the Assignor execule snd deliver o the Bank this
Agreement; and

WHEREASR, the Assignor has executed and delivered 1o the Bank an All-Asset Security
Agreement, pursuat to which the Assignor hes granded to the Bank a first prionity secunity
interest in all of the Assignor's tangible and intangible personsl property asnd fxture assets
{Ceollateral™), including, without limitstion, the patents, patent applications and trademarks listed
on Behedule A attached heretn {collectively, the "Intellectual Property”) FO BE
DETERMINED], all to secure the pavment and performance of the Obligations.

NOW, THEREFORE, in consideration of the promises contained herein and for other
good and valuable consideration, the receipt and sufficiency of which ars hereby acknowledged,
the pariies hersto hereby agree as follows:

Section §. Deflnitdons, Caplialized terms used herein and not otherwise defined herein
shall have the respective meanings provided therefor in the Loan Documents. In addition, the
following terms shall have the meanings set forth in this Section 1 or elsewhere in this
Apgresment referred (o belows

Associated Goodwill, Al poodwill of the Assignor sand Hs business, products and
services appurienat 1o, assecialed with or symbolized by the Intelleciual Property and
the use thereof

IntcHectual Property. Al of the paients, patent applications and trademarks used oy
associated with or appurienant fo the products, servicss and businesses of the Assignor,
that (&) are set forth on Schedule & hersio, or (b} have been adopled, acquired, owned,
held or used by the Assignor or are now owned, held or used by the Assignor, in the
Assignor's business, or with the Assignor’s products and services, or in which the
Assignor hag any right, title or interest, or {o) are in the Ruture sdopied, scquired, owned,
held and used by the Assignor in the Assignor's business or with the Assipnot's products
and services, or in which the Assignor in the future seguires any right, dtle or interest,

Intelicotual Property Rights. Any and all pest, present or future rights in, to and
associated with the Intsllectusl Propeniy throughowt the world, whether ssising under
faderal law, state law, comumon law, foreipn law or otherwise,

Pledged Intellectual Property. All of the Assigner's right, title and interest in and to all
of the Intellectual Property, the Patenis, Intelectual Property Rights, the Associated
Goodwill, the Related Assets, and all sccessions to, substitutions for, replacoments
aof, and all products and proceeds of any and all of the foregoing.

PTE. The Uniied States Patent and Trademark Office.
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Helsted Assets. Al assets, righis and interests of the Assignor that uniguely reflect or
embody the Associated Goodwill, including the following:

{23 sl pstents, invenlions, copyrighis,  irade secrets, confidential
information, formulae, methods or processes, compounds, recipes, know-how,
methods  and  opersting  systoms,  drawings, descriptions,  formulations,
manufaciuring  and  production  and  delivery  procedures, gquslity  control
procedures, produst and service specifications, calslogs, price lists, and
advertising materials, relating to the manufacture, production, delivery, provision
and sale of goonds or services under or in association with any of the Intellectual
Property; and

I the Billowing documents and things in the possession or under the contral
of the Assignor, or subiect o its demand for possession or control, related to the
production,  delivery, provision and sale by the Assignor, or any affiliste,
franchisee, Heensee or contractor, of producis or services sold by or under the
authority of the Assignor in connection with the Intellectunl Property or
Intellectual Property Rights, whether prior to, on or subseguent to the dade hereof

{i} all lists, contracts, ancillary documents and other information that
identify, deseribe or provide information with respect to any customers, dealers or
distributors of the Assignor, its affiliateos or franchises or licensees or contraciors,
for products or services sold under or in connection with the Intellectund Property
or Intellecinal Froperty Rights, including sll Hsts and documents conlaining
information reparding each customer’s, dealer’s or distributor’s name and address,
credit, payment, discount, delivery and other sale ferms, and history, patiern and
total of purchases by brand, product, style, stee and guaniity;

{1} all agreements (neluding fanchise agreements), product  and
service specification documents and operating, production and quality control
manuals relating o or used in the design, manufacture, production, delivery,
provision and ssle of products or services under or in conneclion with the
Intelleciual Property or Imellectual Property Rights;

(i1} all documenis and agresments relating to the identity and locations
of all sources of supply, all terms of purchase and delivery, for all materials,
components, raw malerials and  other supplies and services used in the
manufacture, production, provision, delivery and sale of producis or services
under or in comnsction with the Intellectual Property or Intellectual Property
Righis: and

{iv} all spreements and documents constituting or concerning the present
ar future, current or proposed advertising and  promotion by the Assignor {or
any of s affilistes, franchisess, licensses or contraciors} of produsts or services
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sold under or in connection with the Intellectual Property or Intelectual
Propenty Rights.

Use, With respect 1o any Intellectual Property, all uses of such Intslleciual Property by,
for or in connection with the Assignor or #s business or for the direst or indirect benedit
of the Assignor or its business, including all such uses by the Assignor ltself, by any of
the affilistes of the Assipnor, or by any franchisee, licensee or contractor of the Assignor.

Unless otherwise provided herein, the rules of interpretation sef forth in the Loan
Diocuments shall be applicable to this Agresment.

Section 1. {rant of Security Inferest

{8} As collateral security for the pavment and performance in full of sl of the
Obligations, to the greatest exient permitied by law  andfor applicable  conteacts, the
Assignor hereby unconditionally, absolutely and brrevocably granis to the Bank a
continuing first priority security interest in and frst priority lien on the Pledged
Inteliectual Property, and pledges, sssigns and morigages (but does not ranster title (o}
the Pledped Intellectual Property (o the Bank,

(0 In addition to, and not by way of limitation of, the grant, pledge and monigage of
the Pledged Intellectual Property provided in Section 2{g), the Assignor grants, assigns,
transfers, conveys and sets over to the Bank the Assignor’s entire right, title and interest
in and to the Pledged Intelloctual Property; provided that such grant, assigriment, transter
and conveyance shall be and become of force and sffect only (8) upon or afier the
seourrence and during the continuance of an Event of Default and (b} either {3} upon the
written demand of the Bank &l any time during such continuanes or (1) immediately and
automatically {withow notice or action of any kind by the Baok) upon an Event of
Default or upon the sale or other disposition of or foreclosure upon the Collateral
{including the transfer or other disposition of the Collateral by the Assignor o the Bank
ot i nomines in ligy of forsclosure).

{c} Pursuant o the Security Agreement, the Assignor has granied to the Bank a
continuing security interest in and len oo the Collsteral {including the Pledged
Intelicotual Property). The Loan Documents, and all tights and interests of the Bank in
and 1o the Collateral {including the Pledged Intelleciual Property) thercunder, are hereby
ratified and confirmed in sl respects, In no event shall this Agreement, the prani,
assignment, transfer and conveyance of the Pledged Imtelizctual Property hercunder, or
the recordation of this Agreement {or any document hereunder) with the PTO, adversely
affect or impatr, in any way or to any exteny, the scourity interest of the Bank In the
Collateral (including the Pledged Intelleciual Property) pursuant o this Agreement, the
attachenent and perfection of such security interest under the Uniform Commercial Code
{including the security inierest in the Pledged Intellectual Property), or any prosent of
fisture rights and interests of the Bank in and to the Collateral under o In connection with
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this Agreement oy the Uniform Commercial Code. Any and all righis and interests of the
Bank in and to the Pledped Intelloctual Property (and any and all obligations of the
Assignor with respect o the Pledged Intellectual Propenty) provided herein, or arising
hereunder or in conmection herewith, shall only supplement and be cumulative and in
addition io the rights and interesis of the Bank {and the obligations of the Assignor) in, 1o
or with respect to the Collateral {including the Pledged Intsllectual Propenyd
provided in or arising under or in connection with the Loan Documents and shall not
be in derpgation therent,

Section 3, Represeniations, Warranties and Covenanis,

The Assignor represents, warrants and covenants that: (8} Schedule A sets forth a frue
and complete list of all Intellectual Properly  and Intellectual Property Registrations now
owned, liconsed, controlled or used by the Assignor; (b the Intellectual Properly and
intellcctual Properiy Registrations are subsisting and have not besn adiudged invalid or
unenforeeable by a court, in whele or in part, and there is no Htigation or proceeding pending
concerning the validity or enforcesbility of the Intellectual Property or Intellectual Property
Regisirations; {c) to the best of the Assignor's knowledge, each of the Intellectual Froperty and
Inteliectual Property Registrations is valid and enforceable; (d) to the best of the Assignor’s
knowledge, thers is no infringement by others of the Intellectual Froperty, Intellectual Property
Registration or Intellectual Property Rights; {8} to the best of the Assignor's knowledge, no claim
has been made that the use of any of the Intelisctual Property does or may violste the rights of
any third person, and to the best of the Assignor's knowledge, there is no inftingement by the
Assignor of the trademark rights of others: () the Assignor is the sole and exclusive owner of the
sntire and unencumbered right, title and intersst in and o the Intellectual Property  {other than
ownership and other rights reserved by third party owners with respect w Intellectual Property
that the Assignor is licensed to use), free and clear of any liens, charges, encumbrances and
adverse claims, including pledges, assignments, licenses, registered user agreemenis and
covenants by the Assignor not to sue thivd persons, other than the securily intersst and
assignment created by the Loan Documents and this Agreement; {g) the Assignor has the
urigualified right to enter into this Agreemend and to perform its terms and has sntered and will
enter into written agreements with each of 65 present and futire employees, sgenis, consultants,
licensors and Heensees that will enable them o comply with the covenants hereln coplained; (h}
the Assipnor hes used, and will continue lo use, proper statnlory and other appropriaie
proprictary notices in conneotion with its use of the Intellectual Property; {1} the Assignor
has used, and will continue to nse for the duration of this Agreement, consistent standards of
guality in its manufacture and provision of products and services sold or provided under the
Intellectual Property.

Section 4. No Transfor or Inconsisient Agreements, Without the Bank's pricr written
consent the Assignor will not {(a) morigage, pledge, assign, encumber, grant a security interest in,
transfer, Hoense or alienate any of the Pledged Intellectual Property other than in the ordinary
courss of business and upon prior written notice to Assignes, or (b} enter inlo any agreement
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that is inconsistent with the Assignors oblipations under this  Agreement or the Loan
Diocuments,

Section 5. Alter-Acquived Patents,

{a} If before the Obligations shall have besn finally paid and satisfied in full, the
Assignor shall obiain any right, title or interest in or o any other or new Palents or
Intellectual Property Rights, the provisions of this  Agrsement shall sutomatically apply
thersto and the Assignor shall promptly provide (o the Bank notice thereof in writing and
cxecuie and deliver 1o the Bank such documents or instrumenis as the Bank may
reasonably request further to implement, preserve or evidence the Bank's interest therein,

{by  The Assignor authorizes the Bank to modify this Agreement and the Assignment
of Imtellectual Property without the necessity of the Assignor’s further approval or
signature, by amending Exhibit A hereto and the Annex o the Assignment of Intellectual
Property to inclode any fiture or other Patents or Intellectual Property Rights under
Section 2 or Section 5.

Section 6. Paitent Proscention.

{a}  The Assignor shall assume full and complete responsibility for the prosecution,
defense, enforcement of any other necessary or desirable actions in connection with the
Pledped Intellectual Property, and shell hold the Bank harndess from any and all
reasonable costs, damages, Habilities and expenses that may be incurred by the Hank in
connection with the Bank's interest in the Plodped Imellcctual Property or any other
action or fallure o act in connection with this Apreement or the transactions
contemplated  hereby, in respect of such responsibility, the Assignor shall retain
patent counsel avceptable to the Bank,

(b}  The Assignor shall have the right and the duty, through patent counsel aceeptable
o the Bank, to proseouie diligently any patent application of the Intelleciual Property
pending as of the date of this Agresment or thereafter, lo preserve and mainialn ol rights
in the Inteliectual Property, including the filing of appropriate renowal applications and
ciher instruments and the payment when due of all registration renewal fees and patent
mainsnance fees and other foes, taxes and other expenses that shall be incurred or that
shall acerue with respest to any of the Inteliectusl Property.  Any reasonable expenses
inourred in connection with such applivations and actions shall be bome by the Assignor.
The Assignor shall not abandon any filed Intellectual Property without the consent of the
Hank.

{e} The Assignor shall have the right 1o bring suit or other action in the Assignors
own name (o maintain and enforce the Inelicotual Property and the Intellectual Property
Rights. The Assignor may reguire the Baok o join in such suit or action 28 necessary {0
assure the Assipnor's ability to bring and maintain any such sult or action in any proper
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forum if (but only i) the Bank is completely satisfied that such feinder will not subject
the Bank to any risk of lability, The Assignor shall promptly, upon demand, reimburse
and indemnify the Bank for all damages, ressonable costs and expenses, including
seasonable legal fees, incired by the Bank pursuant to this Section § {c},

{d)  In general, the Assignor shall take any and 8l such reasenable sctions (ncluding
institution and maintenance of suits, proceedings or actions) a5 may be necessary of
appropriste 1o properly maintain, profect, preserve, care for and enfores the Pledged
Intellectual Property. The Assiznor shall not iske or fail to take any reasonable action,
not permil any reasonable action to be taken or not taken by others under 15 control, that
would adversely affect the validity, grant or enfbreement of the Pledged Intelisctual
Froperty,

{&)  Promptly upon obtaining knowledge thereof, the Assignor will notify the Bank in
writing of the institution of, or any final adverse determination in, any proceeding in the
PTO or any similar office or agency of the United States or any foreign country, or any
court, regarding the validity of any of the Inteliecinal Property or the Assignor's nights,
title ar interesis in and to the Pledged Intellectual Property, and of any event that does o
reasonably could materially adversely affect the value of any of the Pledged Inleliectual
Property, the ability of the Assignor or the Bank to dispose of any of the Pledged
Intellectual Propenty or the rights and remedies of the Bank in relation thereto (including
but not Himnited to the levy of any logal process sgainst any of the Pledped Intelleciual
Property).

{f) Motwithstanding any other term or provision set forth in Section 6 hereol, Assignor
shall be required to commence and prosecute the actions set forth or referved to in Bection
& only in those instances where the failure to do so would result in or cause a materially
adverse effect to the economic visbility of Assignor or would materially and adversely
affect any of Assignor's asssets; and In those instances whers the cost fo defend and
maintain any of said actions is, in the reasonable business fndgment of Assignor,
justifind,

Section 7. Remedies. Upon the occurrence and during the continuance of an Bvent of
Default, the Bank shall have, in sddition to all other rights and remedies given it by this
Agreement {including, without limitation, those set forth in Section 2, the Loan Documents,
those allowed by law and the rights and remedies of a secured party under the Uniform
Conynercial Code as enacted in the State of Pennsylvania and, without limiting the generalily of
the foregoing, the Bank may inuncdiately, without demand of performance and without other
notice {except as set forth next below) or demand whatsoever 1o the Assignor, all of which are
hershy expressly waived, sell or license ai public or private sale or otherwise realize upon the
whole ar from time (o time any part of the Pledged Intellectual Property, or any interest that the
Assignor may have therein, and after deducting from the procesds of sale or other disposition of
the Pledaed Intellectual Property all reasonable expenses incurred by the Bank b sttempting ©
enforce this Agreement (including sl reasonable expenses for broker's foes and legal services),
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shall apply the residue of such procesds toward the payment of the Obligations as set forth in o
by refersnce in the Loan Documents. Notiee of any sale, Heense or other disposition of the
Pledged Imtellectual Property shall be given to the Assignor at least fifteen (15} days before the
timne that any intended public sale or other public dispesition of the Pledged Intellectual Property
is to be made or after which any private sale or other private disposition of the Pledged
Intellectual Property may be made, which the Assignor hereby agrees shall be reasonable notice
of such public or private sale or other disposition. At any such sale or other disposition, the
Bank may, to the exient permitted under applicable law, purchase or Heense the whole or any
part of the Pledged Intelleciual Property or interesis therein aold, loensed or otherwise disposed
of.

Seetion 8. Uollaters! Protection. I the Assignor shall &l to do sny act thet it has
covenanted to do hercunder, or i any representation or warranty of the Assignor shall be
breached, the Bank, in itz ovwn name or that of the Assignor {in the sole discrstion of the Bank),
may (hut shall not be obligated to) do such act or remedy such breach or cause such act to be
done or such breach o be remedied), and the Assignor agrees promptly 1o reimburse the Bank
for any reasonable cost or expense incurred by the Bank in so doing,

Section %, Power of Attorncy. If any Event of Default shall have occurred and be
cominuing, the Assignor does hereby make, constitute and appoint the Bank {and any officer or
agent of the Bank a3 the Bank may select in its exclusive discretion} as the Assignor's frue and
lawlul attomev-in-fact, with full power of substitition and with the power o endorse the
Assignot’s name on all applications, documents, papers and instruments necessary for the Bank
o use the Pledped Intellectual Property, or 1o grant or issue any exclusive or nonexclusive
Hicense of any of the Pledged Intellectual Property to any third person, or to take any and all
actions necessary for the Bank to assign, pledps. convey or otherwise transfer title in or dispose
of any of the Pledged Inellectual Property or any interest of the Assignor thereln o any third
nerson, and, in general, to executs and deliver any instnuments or documents and do sl other acis
that the Assignor is pbligated o execute and do hereunder,  The Assignor hereby ratifies all that
such attorney shall lawfully do or cause 1o be done by virtue hereof and releases the Baak from
any claims, Habilities, causes of sction or demands arising out of or in
connection with any action taken or omitied o be teken by the Bank under this power of
attorney  {except for the Bank's pross negligence or willful misconduct).  This power of
attorney is coupled with an interest and shall be irrevocable for the duration of this Agreement,

Beetion 18, Further Assurances. The Assignor shall, at any time and from Ume to
time, and st is expense, moeke, execnte, scknowledged and deliver, and file and record as
necessary or appropriate with governmental or regulstory suthoritiss, agencies or offices, such
agreements, assignments, documents and instruments, and do such other and fudher acts and
things {including, without Hmitation, obiaining consents of third parties), as the Bank may
reasonably request or as may be necessary or appropriate in order o imploment and offect fully
the intentions, purposes and provisions of this Agreement, or o assure and confirm o the Bank
the grant, perfection and priority of the Bank's security interest in the Pledged Intellectual
Properiy.
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Seetion 11, Termination. At such time as all of the Obligations have been fnally paid
ansd satisfied in full, this Agreement shall terminate and the Bank shall, upon the writien request
and mt the expense of the Assigner, sxeouis and deliver 1o the Assignor all deeds, assignments
and other instruments as may be necessary or proper o reassign and reconvey 0 and revest in
the Assignor the entive right, tile and interest o the Pledged Imellectual Property previowsly
granted, assigned, tansferred and conveyed to the Bank by the Assignor pursuant to ihis
Apgresment, as fully as if this Agreement had not been made, subject to any disposition of all or
any part thereof that may bave been made by the Bank pursuant hereto or the Loan Agresment.

Recting 12, Course of Dealing.  No course of dealing between the Assignor and the
Bank, nor any failure to exercise, nor any delay in exercising, on the part of the Bank, any night,
power or privilege hersunder or under the Loan Documents or any other agreement shall operate
2% 8 walver thereof; nor shall any single or partial exercizse of any right, power or privilege
hereunder or therennder preclude any other, or further exercise thereof or the exercise of any
other right, power or privilege.

Section 13. Expenses. Any and all reasonable foos, costs and expenses, of whatever
kind or naturs, including the reasonsble atorneys' fees and expenses incurred by the Bank in
connection with the preparstion of this Agreement and all other documents relating hersio, the
consummation of the transactions contemplated hereby or the enforcement hereof, the Hling or
recording of any documents (ncluding olf taxes in connection therewith) in public offices, the
payment or discharge of oy taxes, vounse] fees, maintenance or renewsl fees, encumbrances, or
stherwise prolecting, maininining or preserving the Pledged Intellectual Property, or in
defending or prosecuting any actions or procecdings arising out of or related o the Pledped
Intellectual Propenty, shall be borne and puid by the Assignor,

Section 14. Overdue Amounis,  Until paid, all amounts due and payable by the
Assignor hereunder shall be a debt secured by the Pledped Intellectual Property and other
Collateral and shall bear, whether belfore or after judpment, interest at the rate of interest fmr
overdue principal sei forth in the Loan Agresment.

Section 15, Ne Assumption of Lishility; Indemnification. NOTWITHETANDING
ANYTHING TO THE CONTRARY CONTAINED HEREIN, THE BANK ASSUMES NO
LIABILITIES OF THE ASSIGHOR WITH RESPECT TO ANY CLAIM OR CLAIMSE
REGARDING THE ASSIGNOR'S OWNERSHIP OR PURPORTED OWNERSHIP OF, OR
RIGHTS OR PURPORTED RIGHTS ARISING FROM, ANY OF THE PLEDGED
INTELLECTUAL PROPERTY OR ANY UBE, LICENSE OR SUBLICENSE THEREUGF,
WHETHER ARISING OQUT OF ANY  PAST, CURRENT OR FUTURE EVENT,
CIRCUMSTANCE, ACT OR  OMISBION OR  OTHERWISE ALL OF SUCH
LIABILITIES SHALL BE EXCLUSIVELY THE RESPONSIBILITY OF THE ASSIGNOR.
ANE THE ASSIGNOR SHALL INDEMNIFY THE BANK FOR ANY AND ALL
REASONABLE COSTS, REARSUNABLE EXPENSES, DAMAGES AND  CLAIMS,

6542381 g
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INCLUDING LEGAL FEES INCUBRED BY THE BANK WITH RESPECT TO SUCH
LIABILITIES.

Section 16. Matices. All notlces and other communications made or required to be given
pursusnt o this Agreement shall be in writing and shall be delivered in band, mailed by United
Siates registered or certified first-class mail, postage prepaid, or sent by telegraph, telecopy or
telex and confirmed by delivery via courler or postal service, addressed as follows:

{2} if o the Assignor, at 260 North Elm Street, Westfield, Massachusetls G1085,
ATTENTION: Steven M. Shes BExecutive Vice President Pinance, or al such other
addresses for notice as the Assignor shall last have furnished in writing to the person
giving the notice; and

{b} if 1o the Bank, st SANTANDER BANK, N. A. 115 Asylum Sireet, Hartlord,
Cornectiont 06193, Attention: Commercial Loan Department, or at such other address for
notice as the Bank shall last have furnished in writing to the person giving the notice,

Any such notice or demangd shall be deemed to have been duly given or made and to have
become effective (1) IF delivered by hand to 8 responsible officer of the party to which it s
diregied, at the time of the receipt thereof by such officer, (i) if sent by registersd or certified
first-class mail, postage prepaid, two (33 Business Days after the posting thereof, and (1) if sent
by telegraph, telecopy, or telex, ot the time of the dispstch thersof, i in normal business hours in
the country of receipt, or otherwiss at the opening of business on the following Business Day.

Section 17, Amendment and Waiver. This Agresment is subject to modification only
by a writing signed by the Bank and the Assignor, except a3 provided in Section 3b). The Bank
shall not be deemed (o have waived any right hereunder unless such waiver shall be in writing
and signed by the Bank. A waiver on any one peoasion shall not be consirped as a bar o or
waiver of any right on any future gccasion,

Sectien 18, Governing Law; Consent to Jurisdiction. THIS AGREEMENT I8
INTENDED TO TAKE EFFECT A8 A SEALED INSTRUMENT AND SHALL BE
GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE
COMMONWEALTH OF MASSACHUSETTIS. The Assignor agrees thal any sult for the
srforcement of this Agreement may be brought in the courts of the Commonwealth of
Massachusetts, or any federal court sitting therein and consents to the nonexclusive jurisdiction
of such eourt and to service of process in any such sull being made upon the Assigner by mail at
the address specified in Section 16, The Assignor hereby walves any objection that i may now
or hereafter have to the venue of any such suit or any such court or that such suit is brought in an
inconvenient court, :

Beotion 15, Waiver of Jury Trisl THE ASSIGNOR WAIVES ITS RIGHT TO A
JURY TRIAL WITH RESPECT TO ANY ACTION OR CLAIM ARISING OUT OF ANY
DISPUTE IN CONNECTION WITH THIS ACGREEMENT, AND ANY RIGHIR OR

&R428901 0
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OBLICATIONS HEREUNDER OR THE PERFORMANCE OF ANY SUCH RIGHTS OR
OBLIGATIONS. Except as prohibited by law, the Assignor waives any right which it may have
o claim or recover in any litigation referred to in the preceding sentence any special exemplary,
punitive or consequential damages or any damages other than, or in addition to, actual damages.
The Assignor {a) cerlifies that neither the Bank nor any representative, agent or attomey of the
Bank has vepresented, expressly or otherwise, that the Bank would not, in the event of litigation,
seek 10 enforce the foregoing waivers, and (b) acknowledges that, in entering inte the Loan
Agreement and the other Loan Documents to which the Bank is a party, the Bank is relyving
upon, among other things, the waivers and certificstions contained in this Section 20,

Section 28, MisceHaneous. The headings of cach section of this Apreement are for
convenience only and shall not define or Himit the provisions thereof. This Agreement and all
rights and obligations hereunder shall be binding upon the Assignor and its respective suCcessors
ancd assigns, and shall inure to the benefit of the Bank and {ts successors and assigns. If any term
of this Agreement shall be held fo be invalid, illepal or unenforceable, the validity of alf other
terms hereof shall in no way be affected thereby, and this Agresment shall be construed and be
enforceable as if such invalid, illegal or unenforceable term had not been included herein. The
Assignor acknowledges receipt of a copy of this Agreement.

IN WITNESS WHERECF, this Agreement has been executed as of the day and year first
above writien.
Witness: MESTER, INC.

s
.

E\*ﬁ»mww — By 4B
3 s Executive Vice President Finance
Stephen M. Shea
Witness: SANTANDER BANK, N AL
._«““\\a P
Sf \\ o &R A R \ ‘g i e““‘s &‘::.e“‘“ o ¥R S
\ N T N B}r % “‘EK { & J R - ;
Iis Senior Vice Prestdent
Helena E. O'Reilly §
£54259 3 11
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COMMONWEALTH OF MASSACHUBETTS
Hammnpden, a5,

(O this ;ggf’: day of May, 2018, before me, the undersipned notary public, personally
appeared Stephen M. Shea as Executive Vice President for MESTEK, INC,, a Pennsyivania
corporation, proved 1o me through satisfactory evidence of identification, which was personal
Enowledoe, (o be the porson whose name is signed on the preceding or attached document, and
acknowledged (o me that he signed i voluntarily for #ts siated purpose.

e i
o ] 3 3 x oS
(s M {official signature and seal of notany]
. : Prul i Malach
My commission expives: Moty R Comunnaid Ml
S i i Fbruay 34, 2008

COMMONWEALTH OF MARSACHUSETTS
Hampden, s,

On this ?% day of May, 2018, before me, the undersigned notary public, personally
appeared Helena B, O'Reilly as Sentor Vice Prosident for SANTANDER BANK, N AL 2
national associstion, proved to me through satistaciory evidence of ideniification, which was
personal knowledge, 1o be the person whose name i3 signed on the preceding or altached
document, and acknowlydged o me that she signed it volantanty for its stated purposs.

SR e

[official signature and seal of notaryd

My commission expires

5
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